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PART - NOTIFICATION
ITEM 1. Significant Parties

List the full names and business and residential addresses, as applicable, for the following
persons:

(a) the issuer's directors;

Willitam L. Leigon
2118 Camenson St., Napa, CA 94558

Kent Godwin
P.O. Box 2474, Santa Rosa, CA 95405

Charles Day
640 Third Street, Santa Rosa, CA 95404

(b) the issuer's officers;

William L. Leigon, President
Kent Godwin, Secretary and CFO

(c) the issuer's general partners;
None.

(d) record owners of 5 percent or more of any class of the issuer's equity
securities:

Issuer only has one class of stock: Common stock

Mesona Properties LLC 2,385,157 shares 59.63%
P.O. Box 2474, Santa Rosa, CA 95405

William L. Leigon 845,494 shares 21.14%

(e) beneficial owners of 5 percent or more of any class of the issuer's
equity securities;

Mesona Properties LLC 2,385,157 shares  59.63%

P.Q. Box 2474, Santa Rosa, CA 95405




William L. Leigon 845,494 shares 21.14%

(f) promoters of the issuer;

None.

(g) affiliates of the issuer;

Wimbledon Wine Company 0 shares 0%
Mesona Properties LLC 2,385,157 shares  59.63%

P.O. Box 2474, Santa Rosa, CA 95405

William L. Leigon 845,494 shares 21.14%
Kent Godwin 0 shares 0%
Charles Day (0 shares %

(h) counsel to the issuer with respect to the proposed offering;
The O’Neal Law Firm, P.C.

17100 E. Shea Boulevard

Suite 400-D

Fountain Hills, Arizona 85268

(i) each underwriter with respect to the proposed offering;
None.

(j) the underwriter's directors;

Not applicable.

(k) the underwriter's officers;

Not Applicable.

(1) the underwriter's general partners; and

Not Applicable.

(m) counsel to the underwriter.

Not Applicable.




ITEM 2. Application of Rule 262

(a) State whether any of the persons identified in response to Item 1 are
subject to any of the disqualification provisions set forth in Rule 262.

No persons identified in response to Item | are not subject to any of the
disqualification provisions set forth in Rule 262.

(b) If any such person is subject to these provisions, provide a full
description including pertinent names, dates and other details, as well as
whether or not an application has been made pursuant to Rule 262 for a
waiver of such disqualification and whether or not such application has
been granted or denied.
Not Applicable

ITEM 3. Affiliate Sales

If any part of the proposed offering involves the resale of securities by affiliates of the
issuer, confirm that the following description does not apply to the issuer.

The issuer has not had a net income from operations of the character in which the issuer
intends to engage for at least one of its last two fiscal years.

Not Applicable.
ITEM 4, Jurisdictions in Which Securities Are to be Offered

(a) List the jurisdiction in which the securities are to be offered by
underwriters, dealers or salespersons,

No securities are to be offered by underwriters, dealers or salespersons.
{(b) List the jurisdictions in which the securities are to be offered other than
by underwriters, dealers or salesmen and state the method by which such

securities are to be offered.

The securities will be offered only within the State of California by the
officers and directors of the issuer.

ITEM S. Unregistered Securities Issued or Sold Within One Year

(a) As to any unregistered securities issued by the issuer or any of its
predecessors or affiliated issuers within one year prior to the filing of this
Form 1-A, state:




(1) the name of such issuer;

Sona Wines, Inc,

(2) the title and amount of securities issued;
Common Stock

(3) the aggregate offering price or other consideration for
which they were issued and basis for computing the amount
thereof’

The Issuer has not conducted a prior offering, However, the
Issuer has issued stock to individuals pursuant to Section
4(2) based on the value of services provided by each of the
individuals listed below. The board used the value of
services provided divided by the value of percentage
ownership in the LLC.

(4) the names and identities of the persons to whom the
securities were issued.

Larry Leigon 198,000 shares
Nancy Scafoglio 198,000 shares
Morgan Strategies, Inc. 90,000 shares
Lanny Flessas 90,000 shares
Barry Gnekow 120,000 shares

(b) As to any unregistered securities of the issuer or any of its
predecessors or affiliated issuers which were sold within one year prior to
the filing of this Form 1-A by or for the account of any person who at the
time was a director, officer, promoter or principal security holder of the
issuer of such securities, or was an underwriter of any securities of such
issuer, furnish the information specified in subsections (1) through (4) of
paragraph (a).

None.
(c) Indicate the section of the Securities Act or Commission rule or

regulation relied upon for exemption from the registration requirements of
such Act and state briefly the facts relied upon for such exemption.

The Issuer relied on Section 4(2) of Securities Act 1933




ITEM 6. Other Present or Proposed Offerings

State whether or not the issuer or any of its affiliates is currently offering or
contemplating the offering of any securities in addition to those covered by this Form 1-
A. If so, describe fully the present or proposed offering.

Not Applicable.
ITEM 7. Marketing Arrangements

(a) Briefly describe any arrangement known to the issuer or to any person
named in response to Item 1 above or to any selling security holder in the
offering covered by this Form 1-A for any of the following purposes:

(1) To limit or restrict the sale of other securities of the
same class as those to be offered for the period of
distribution;

None.

(2) To stabilize the market for any of the securities to be
offered;

None.

(3) For withholding commissions, or otherwise to hold each
underwriter or dealer responsible for the distribution of its
participation.

None.

(b) Identify any underwriter that intends to confirm sales to any accounts
over which it exercises discretionary authority and include an estimate of
the amount of securities so intended to be confirmed.

None
ITEM 8. Relationship with Issuer of Experts Named in Offering Statement

[f any expert named in the offering statement as having prepared or certified any part
thereof was employed for such purpose on a contingent basis or, at the time of such
preparation or certification or at any time thereafter, had a material interest in the issuer
or any of its parents or subsidiaries or was connected with the issuer or any of its
subsidiaries as a promoter, underwriter, voting trustee, director, officer or employee
furnish a brief statement of the nature of such contingent basis, interest or connection.



Not Applicable.
ITEM 9. Use of a Solicitation of Interest Document

Indicate whether or not a publication authorized by Rule 254 was used prior to the filing
of this notification. If so, indicate the date(s) of publication and of the last communication
with prospective purchasers.

No publication authorized by Rule 254 was used prior to the filing of this notification.

PART II — OFFERING CIRCULAR
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COVER PAGE

SONA WINES, INC.
(Exact name of Company as set forth in Charter)

Type of securities offered: Common Stock

Maximum number of securities offered: 1,000,000 shares

Minimum number of securities offered: Not applicable.

Price per security: $5.00

Total proceeds: If maximum sold: $5,000,000 If minimum sold: n/a
(See Questions 9 and 10)

[s a commissioned selling agent selling the securities in this offering? If yes, what percent is
commission of price to public? Not Applicable

Is there other compensation to selling agent(s)? [ TYes [X]No




\ . [ 1Yes [X]No(See
b))
[s there a finder's fee or similar payment to any person? Question No, 22)

[ 1Yes [X ]No(See

. . o
[s there an escrow of proceeds until minimum is obtained? Question No. 26)
Is this offering limited to members of a special group, such as [ 1Yes [X]No(See
employees of the Company or individuais? Question No. 25)

. . o [ 1Yes [X]No(See
[s transfer of the securities restricted? Question No. 25)

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK,
AND INVESTORS SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING
UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT. SEE
QUESTION NO. 2 FOR THE RISK FACTORS THAT MANAGEMENT BELIEVES
PRESENT THE MOST SUBSTANTIAL RISKS TO AN INVESTOR IN THIS
OFFERING.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING,
INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE
NOT BEEN RECOMMENDED OR APPROVED BY ANY FEDERAL OR STATE
SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THESE AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON
THE MERITS OF ANY SECURITIES OFFERED OR THE TERMS OF THE
OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS
OF ANY OFFERING CIRCULAR OR SELLING LITERATURE. THESE
SECURITIES ARE OFFERED UNDER AN EXEMPTION FROM REGISTRATION;
HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT
DETERMINATION THAT THESE SECURITIES ARE EXEMPT FROM
REGISTRATION.

This Company:
[ ] Has never conducted operations.
[ 1] Is in the development stage.
[X] Is currently conducting operations.
[ 1 Has shown a profit in the last fiscal year.




[ ] Other (Specify):
(Check at least one, as appropriate)

This offering has been registered for offer and sale in the following states:

This offering will be registered in the State of California upon effectiveness of this
Offering Statement.




TABLE OF CONTENTS

The Company ... ... o it e it et
Risk Factors . . ..o i
Business and Properties . .. ... ... e
Offering Price Factors . .. ... ... i e e e e
Use of Proceeds . ... ..ouui i e
Capital Zat IO . . . . ..o i e
Description of Securities . .. .. ... . i i e e
Plan of Distribution . . . .. .. ...
Dividends, Distributions and Redemptions . .. ... ... .. ... .. o i,
Officers and Key Personnel of the Company ... ... ... ... .. .. i i ..
Directors of the Company . .. ... ... ittt it ettt et
Principal Stockholders . . .. ... . ..
Management Relationships, Transactions and Remuneration .. .........................
Lt gation . L. o e e
Federal Tax ASpectS . . ... oooinii ittt ittt ettt ettt et ie e
Miscellaneous Faclors . . .. ... ... .o e
Financial Statements . .. ... . ittt i e

THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY
THE COMPANY CONCERNING THIS OFFERING, AND NO PERSON SHALL
MAKE DIFFERENT OR BROADER STATEMENTS THAN THOSE CONTAINED
HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY
INFORMATION NOT EXPRESSLY SET FORTH IN THIS OFFERING CIRCULAR.

This Offering Circular, together with Financial Statements and other Attachments,
consists of a total of 120 pages.
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THE COMPANY

I. Exact corporate name: SONA WINES, INC.

State and date of incorporation: Organized on December 29, 2000 under the name of
Huntington Wine Cellars, LL.C. The Company was converted to a C Corporation on June 12,
2006 under the name of Sona Wines, Inc.

Street address of principal office: 1001 Second St. #333, Napa, CA 94559

Company Telephone Number: (707) 226-2463

Fiscal year: December 31
(month) (day)

Person(s) to contact at Company with respect to offering:
William L. Leigon

Telephone Number (if different from above): ( )

RISK FACTORS

2. List in the order of importance the factors which the Company considers to be the most
substantial risks to an investor in this offering in view of all facts and circumstances or which
otherwise make the offering one of high risk or speculative (i. €., those factors which
constitute the greatest threat that the investment will be lost in whole or in part, or not provide
an adequate return).

WE WILL NEED TO RAISE ADDITIONAL CAPITAL TO CONTINUE OUR BUSINESS.

The premium wine industry isa capital-intensive business, which requires substantial
capital expenditures to develop and acquire vineyards and to improve or expand wine
production. Further, the farming of vineyards and acquisition of grapes and bulk wine
require substantial amounts of working capital. We project the need for significant capital
spending and increased working capital requirements over the next several years. If we are
unable to secure necessary financing with favorable terms, we may not have sufficient funds to
continue to produce, market and sell our products.

OUR BUSINESS IS SEASONAL, WHICH COULD CAUSE OUR MARKET PRICE TO
FLUCTUATE.

Our industry is subject to seasonal as well as quarterly fluctuations in revenues and operating
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results. Sales volume tends to increase during spring, fall and the holiday season and decrease
after the holiday season. As aresult, oursalesand earnings are likely to be highest during
the fourth calendar quarter and lowest in the first calendar quarter. This and other factors
may cause fluctuations in the market price of our common stock.

WE MAY HAVE DIFFICULTY COMPETING WITH LARGER AND BETTER-
FINANCED COMPANIES IN OUR SECTOR, WHICH COULD RESULT IN A
DECREASE OF SALES.

The premium wine industry is intensely competitive and highly fragmented. Our wines may
compete in the premium wine market segments with many other premium domestic and
foreign wines. Our wines may also compete with popular-priced generic wines and with
other alcoholic beverages and, to a lesser degree, non-alcoholic beverages, for shelf space in
retail stores and for marketing focus by our independent distributors, many of which carry
extensive brand portfolios. Being a fairly new, and smaller company than many of our
competitors who have greater financial, technical, marketing and public relations resources
than we presently do, may put us at a disadvantage. Our sales may be harmed to the extent
we are not able to compete successfully against such wine or alternative beverage
producers.

WINEMAKING AND GRAPE GROWING ARE SUBJECT TO A VARIETY OF
AGRICULTURAL RISKS THAT MAY LEAD TO A DECREASE IN SUPPLY OF OUR
PRODUCT.

Various diseases, pests, fungi, viruses, drought, frosts and certain other weather conditions
can affect the quality and quantity of grapes available, decreasing the supply of our
products and negatively impacting profitability. Many California vineyards have been
infested in recent years with phylloxera. Although we intend to work towards limiting

the risk from phylloxera, there can be no assurance that the vineyards owned or utilized by
the producers with whom we have contracted, or future vineyards that we may acquire, will
not become susceptible to current or new strains of phylloxera. Pierce's Disease is a vine
bacterial disease that has been in California for more than 100 years. It kills grapevines and
there is no known cure. Small insects called sharpshooters spread this disease. A new
strain of the sharpshooter, the glassy winged, was discovered in Southern California and is
believed to be migrating north. The agricultural industry is actively trying to control this pest
and is making every reasonable effort to prevent an infestation in vineyards. We
cannot, however, guarantee that our current producers will succeed in preventing
contamination in existing vineyard or that we will succeed in preventing contamination in
future vineyards we may acquire. Future government restrictions regarding the use of certain
materials used in grape growing may increase vineyard costs and/or reduce production.
Grape growing also requires adequate water supplies. A substantial reduction in water
supplies could result in material losses of grape crops and vines, which could lead to a
shortage of our product supply.

OUR BUSINESS MAY BE ADVERSELY EFFECTED BY OUR ABILITY TO GROW OR
ACQUIRE ENOUGH HIGH QUALITY GRAPES FOR OUR WINES, WHICH COULD
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RESULT IN A SUPPLY SHORTAGE.

The adequacy of our grape supply is influenced by consumer demand for wine in relation to
industry-wide production levels. While we believe that we can secure sufficient regular
supplies of grapes from a combination of grape acquisitions and grape supply contracts
with independent growers, we cannot be certain that grape supply shortages will not occur. A
shortage in the supply of wine grapes could result in an increase in the price of some or all
grape varieties and a corresponding increase in our wine production costs. An increase in
production cost could lead to an increase in our wine prices, which may ultimately have a
negative effect on our sales. Depending upon our independent growers and acquisitions, a
shortage in grape supply could have a stronger effect on us than our competitors. Since wine
is our only product at this time, a shortage like the one described above would harm our
business.

A POTENTIAL OVERSUPPLY OF GRAPES DUE TO AN INCREASE IN DOMESTIC
AND FOREIGN VINEYARDS COULD CAUSE OUR PRICES TO DECREASE AND
REDUCE SALES.

Current trends in the domestic and foreign wine industry point to rapid plantings of new
vineyards and replanting of old vineyards to greater densities, with the expected result of
significantly increasing the worldwide supply of premium wine grapes and the amount of
wine which will be produced in the future. This increase in grape production has resulted
in an excess of supply over demand and has forced wineries to reduce, or maintain prices
without the ability to increase them. A reduction in our wine prices could have a material
adverse effect on our sales and overall business. Specifically, reduced grape prices could
result in a greater number of wine companies and increased competition for our product.

WE MAY EXPERIENCE BARRIERS TO CONDUCTING BUSINESS DUE TO
GOVERNMENT REGULATIONS. '

The United States wine industry is subject to extensive regulation by the Federal Bureau of
Alcohol, Tobacco and Firearms and various foreign agencies, state liquor authorities and
local authorities. These regulations and laws dictate such matters as licensing
requirements, trade and pricing practices, permitted distribution channels, permitted and
required labeling, advertising and relations with wholesalers and retailers. Any acquisition of
new vineyards or wineries may be limited by present and future zoning ordinances,
environmental restrictions and other legal requirements. In addition, new regulations or
requirements or increases in excise taxes, income taxes, property and sales taxes or
international tariffs, could reduce our profits. Future legal challenges to the industry, either
individually or in the aggregate, could harm our business if they mandate documents to
continue our business and we are unable to obtain such documents.

OUR BUSINESS MAY BE ADVERSELY AFFECTED BY CHANGING PUBLIC
OPINIONS ABOUT ALCOHOL.

A number of research studies suggest that various health benefits may result from the
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moderate consumption of alcohol, but other studies suggest that alcohol consumption does
not have any health benefits and may in fact increase the risk of stroke, cancer and other
illnesses. If an unfavorable report on alcohol consumption gains general support, it could
harm the wine industry as a whole, including us,

CONTAMINATION OF OUR WINES COULD LEAD TO A DIMINISHING
REPUTATION OF OUR PRODUCT, WHICH WOULD HARM OUR BUSINESS.

Because our products are designed for human consumption, our business is subject to certain
hazards and liabilities related to food products, such as contamination. A discovery of
contamination in any of our wines, through tampering or otherwise, could resultin a
recall of our products. Any such recall would significantly damage our reputation for product
quality, which we believe is one of our principal competitive assets, and could seriously harm
our business and sales. Although we maintain insurance to protect against such risks, we
may not be able to maintain such insurance on acceptable terms and such insurance may not
be adequate to cover any resulting liability. Therefore, if our products are recalled and we do
not have adequate insurance coverage, our business will suffer a significant loss of sales and
profit, as well as capital to cover the difference in the liability cost.

INFRINGEMENT OF OUR BRAND NAME MAY DAMAGE OUR BUSINESS.

Our wines are branded consumer preducts. Our ability to distinguish our brand name from
those of our competitors depends, in part, on the strength and vigilant enforcement of our
brand name. Competitors may use trademarks, trade-names or brand names that are similar
to those we use, thereby weakening our intellectual property rights. If our competitors
infringe on our rights, we may have to litigate in order to protect such rights. Litigation may
resuit in significant expense and divert our attention from business operations. In addition,
we cannot assure you that we would be successful in protecting our rights.

RETAILERS MAY NOT PURCHASE QUR PRODUCTS.

We intend to sell our products principally to retail outlets including specialty and package
liquor stores, as well as restaurants. Distribution channels for beverage alcohol products have
been characterized in recent years by rapid change, including consolidations of wholesalers
and retailers. Liquor retailers will generally offer products which compete directly with our
portfolio for shelf space and consumer purchases. Accordingly, there is a risk that these
retailers may give higher priority to competing products. There can be no assurance that any
retailers will purchase our products or provide our products with adequate levels of
promotional support.

CHANGES IN CONSUMER PREFERENCES COULD REDUCE DEMAND FOR QUR
PRODUCTS.

Any change in the preferences for wine by consumers that we fail to anticipate could reduce
the demand for the products that we provide. Decisions about our supplier relationships often
are made in advance of sales to retailers. Failure to anticipate and respond to changes in
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consumer preferences and demands could lead to, among other things, customer
dissatisfaction, failure to attract demand for our products, excess inventories and lower profit
margins.

THE FACT THAT OUR DIRECTORS AND OFFICERS OWN 82.64% OF OUR CAPITAL
STOCK MAY DECREASE YOUR INFLUENCE ON SHAREHOLDER DECISIONS.

Our executive officers and directors, in the aggregate, beneficially own 82.64% of our
capital stock. As aresult, our officers and directors, will have the ability to influence our
management and affairs and the outcome of matters submitted to shareholders for
approval, including the election and removal of directors, amendments to our bylaws and
any merger, consolidation or sale of all or substantially all of our assets.

YOU MAY NOT BE ABLE TO SELL YOUR SHARES IN OUR COMPANY BECAUSE
OUR COMMON STOCK IS NOT LISTED ON ANY EXCHANGE.

Our common stock is currently not quoted on any nationally recognized exchanges or trading
systems. Although we expect to undertake steps to attain listing on an exchange for our stock,
we cannot assure you that such listing will be attained. In the absence of being listed, no
market is available for investors in our common stock to sell their shares.

YOU MAY NOT BE ABLE TO SELL YOUR SHARES IN OUR COMPANY BECAUSE
THERE IS NO PUBLIC MARKET FOR OUR STOCK.

There is no public market for our common stock. Our common stock is currently held
amongst a small community of shareholders. Therefore, the current and potential market for
our common stock is limited. Although we expect to undertake steps that would create a
publicly traded market for our stock, the liquidity of our shares may be severely limited. We
cannot guarantee that a meaningful trading market will develop.

AN INVESTMENT IN OUR COMMON STOCK IS A SPECULATIVE INVESTMENT
THAT MAY RESULT IN LOSSES TO INVESTORS.

As of the date of this Offering Circular, there is no public market for our common stock. This
Offering Circular is a step toward creating a public market for our stock, which may enhance
the liquidity of our shares. However, there can be no assurance that a meaningful trading
market will develop. If the stock ever becomes tradable, the trading price of our common
stock could be subject to wide fluctuations in response to various events or factors, many of
which are beyond our control. In addition, the stock market may experience extreme price and
volume fluctuations, which, without a direct relationship to the operating performance, may
affect the market price of our stock.

INVESTORS MAY HAVE DIFFICULTY LIQUIDATING THEIR INVESTMENT
BECAUSE OUR STOCK IS LIKELY TO BE SUBJECT TO PENNY STOCK
REGULATION.




The SEC has adopted rules that regulate broker/dealer practices in connection with
transactions in penny stocks. Penny stocks generally are equity securities with a price of less
than $5.00 (other than securities registered on certain national securities exchanges or quoted
on the Nasdaq system, provided that current price and volume information with respect to
transactions in such securities is provided by the exchange system). The penny stock rules
require a broker/dealer, prior to a transaction in a penny stock not otherwise exempt from the
rules, to deliver a standardized risk disclosure document prepared by the SEC that provides
information about penny stocks and the nature and level of risks in the penny stock

market. The broker/dealer also must provide the customer with bid and offer quotations for
the penny stock, the compensation of the broker/dealer, and its salesperson in the transaction,
and monthly account statements showing the market value of each penny stock held in the
customer’s account. In addition, the penny stock rules require that prior to a transaction in a
penny stock not otherwise exempt from such rules, the broker/dealer must make a special
written determination that a penny stock is a suitable investment for the purchaser and receive
the purchaser’s written agreement to the transaction. These disclosure requirements may have
the effect of reducing the level of trading activity in any secondary market for a stock that
becomes subject to the penny stock rules, and accordingly, customers in our securities may
find it difficult to sell their securities, if at all.

INVESTORS IN THIS OFFERING WILL BEAR A SUBSTANTIAL RISK OF LOSS DUE
TO IMMEDIATE AND SUBSTANTIAL DILUTION.

The present owners of our issued and outstanding common stock acquired their holdings at a
cost substantially less than what the investors in this offering will pay. Upon the sale of the
common stock offered hereby, the investors in this offering will experience an immediate and
substantial “dilution.” Therefore, the investors in this offering will bear a substantial portion
of the risk of loss. Additional sales of our common stock in the future could result in further
dilution.

CURRENTLY ALL OF OUR ISSUED AND OUTSTANDING COMMON SHARES ARE
RESTRICTED UNDER RULE 144 OF THE SECURITIES ACT, AS AMENDED. WHEN
THE RESTRICTION ON THESE SHARES IS LIFTED, AND THE SHARES ARE SOLD IN
THE OPEN MARKET, THE PRICE OF OUR COMMON STOCK COULD BE
ADVERSELY AFFECTED.

All of the presently outstanding shares of common stock, aggregating 4,000,000 shares of
common stock, are “restricted securities” as defined under Rule 144 promulgated under the
Securities Act and may only be sold pursuant to an effective registration statement or an
exemption from registration, if available. Rule 144, as amended, is an exemption that
generally provides that a person who has satisfied a one year holding period for such restricted
securities may sell, within any three month period (provided we are current in our reporting
obligations under the Exchange Act) subject to certain manner of resale provisions, an amount
of restricted securities which does not exceed the greater of 1% of a company’s outstanding
common stock or the average weekly trading volume in such securities during the four
calendar weeks prior to such sale. Thus, sales of such shares by our security holders, whether
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pursuant to Rule 144 or otherwise, may have an immediate negative effect upon the price of
our common stock in any market that might develop.

WE ARE SELLING THE SHARES OFFERED IN THIS PROSPECTUS WITHOUT AN
UNDERWRITER AND MAY NOT SELL ANY OF THE SHARES OFFERED HEREIN.

The common shares are being offered by us through licensed agents of the issuer on a best-
efforts basis. No broker-dealer has been retained as an underwriter and no broker-dealer is
under any obligation to purchase any common shares. There are no firm commitments to
purchase any of the shares in this offering. Consequently, there is no guarantee that we are
capable of selling all, or any, of the common shares offered hereby.

Note: In addition to the above risks, businesses are often subject to risks not foreseen or fully
appreciated by management. In reviewing this Offering Circular potential investors should
keep in mind other possible risks that could be important.

BUSINESS AND PROPERTIES

3. With respect to the business of the Company and its properties:

(a) Describe in detail what business the Company does and proposes to do, including
what product or goods are or will be produced or services that are or will be
rendered.

Sona Wines, Inc. (“Sona”), based in Napa, California, buys raw grapes and/or bulk
wine, produces, bottles and stores it, then labels sells it through a national array of
distributors, retailers and restaurants. Sona utilizes a network commonly referred to
as the “three tier system,” that connects wine producers to wholesalers and to
retailers in the United States. Sona’s wines are already placed in over 35 states and
in several international markets. Sona also sells wine at its tasting and retail room in
Healdsburg (Sonoma County), California, and directly to consumers over the
internet.

Sona makes a full range of wines including, but not limited to, Cabernet, Merlot,
Petite Sirah, Chardonnay and Sauvignon Blanc. Occasionally, the company will
produce other varietals and labels as sufficient and appropriate wines or grapes
become available. Its wines have been the recipients of numerous awards in public
wine tastings, competitions and festivals throughout the world. Sona sold
approximately $1.06 million in 2005 at a net loss of about $219,892.

Sona’s core competencies are its ability to select the correct grapes and bulk wine for

17




quality and price, its existing relationships with key winemakers, production, bottling
and storage facilities, and the strength of its affiliate, Wimbledon Wine Company
(“Wimbledon™), whom Sona contracts to market and sell its wines throughout the
world on a commission basis. Furthermore, Sona’s executive and winemaking staff
each has at least ten years of experience with its primary brand, Huntington, and its
key personnel, who are either officers or outside contractors, all have more than 25
years experience in the wine industry.

(b) Describe how these products or services are to be produced or rendered and how and when
the Company intends to carry out its activities. If the Company plans to offer a new
product(s), state the present stage of development, including whether or not a working
prototype(s) is in existence. Indicate if completion of development of the product would
require a material amount of the resources of the Company, and the estimated amount. If
the Company is or is expected to be dependent upon one or a limited number of suppliers
for essential raw materials, energy or other items, describe. Describe any major existing
supply contracts.

Sona has produced and sold wine for the last 6 years, primarily under its core brand,
Huntington. The entire procurement, production, sales and distribution systems for
Huntington and other Sona wine programs are already in place. Sona’s wines are
already in restaurants and stores in over 35 states, and a small amount is being sold to
consumers through the company’s Sonoma County tasting room and over the
internet.

Most of the funds realized from this offering will be used to capitalize growth of its
wine programs based on the model of two wine brands recently created by Sona’s
CEO, William Leigon, for other wineries. One of these wines, HRM Rex Goliath,
was the fastest growing wine in California wine history before the brand itself was
sold for a reported $42 million in 2005. Sona’s expectation to follow on Mr.
Leigon’s success with Rex Goliath is predicated on the expansion of its current line
of wines, Huntington, plus the addition of at least one new wine series. One series,
which will have labels based on original artwork of American artists, is being
prepared now and will be introduced into the market in the Fall of 2006. Sona will
also add a higher end line, or perhaps a “reserve” level of Huntington wines, to
compliment its wines in the middle and lower price segments. These wines will be
purchased, produced and marketed utilizing the aforementioned relationships and
systems.

Significantly smaller amounts of the funds raised from this offering will be used to
add administrative staff that will provide dedicated accounting, general
administration and marketing support. Some monies will be directed towards
augmenting brand marketing and promotion and to complete the upgrade of the
Sonoma County tasting room to include an art gallery. There are no major print or
media advertising campaigns planned at this time, as most of the marketing is done
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through interviews, PR, and one-on-one contact.

All California wine producers are dependent upon three major wine brokers who
negotiate price, volume and terms between growers and purchasers (typically
wineries or wine companies), a system that has been in place for at least the past two
decades and is not likely to change under current conditions. Sona currently holds
several grape contracts for its grapes and bulk wine needs, as well as an existing
inventory of bulk and bottled wine. Most contracts are for less than 3 years. This
enables the company to secure its base raw material needs while allowing it to
augment with spot grape and bulk market acquisitions. Collectively, it is able to
mitigate potential supply shortages and to hedges overall costs.

All wine producers, including Sona, are dependent on the natural agricultural cycle
of grapes, as grape quality and yields are the result primarily of weather variances
and viticulture practices. One of Sona’s fundamental skills, demonstrated over the
past six years, is its ability to fluently adjust to these relatively long-range changes as
well as to more frequent changes in consumer demand. Consumers can be
influenced by movies, books, articles and other social factors, so careful attention is
paid to monitoring consumer preferences as well as grape and wine supply.

The company purchases its packaging supplies from multiple manufacturers, has
agreements in place with two bottling contractors and utilizes two warehouse and
shipping facilities. These redundancies help to improve high quality materials and
services, control costs and reduce supply line risk.

(c) Describe the industry in which the Company is selling or expects to sell its products or
services and, where applicable, any recognized trends within that industry. Describe that
part of the industry and the geographic area in which the business competes or will
compete.

California Wine sales in the U.S. in 2004 were approximately $16.5 billion in
retail value, with sales volumes 60% higher than in 1995. Global sales of
California wines reached $672 million at whelesale value in 2005. There were
88.5 million adults who drank wine in the US in 2005.

With the growth of the internet, direct-to-consumer sales have been expanding,
but is still very small in relation to the traditional distribution channel, the so-
called three-tier system, of selling wines via wholesalers to retail and restaurant
outlets. In 20035, 10.8% of all wine drinkers bought wine over the internet,
averaging approximately $15 a bottle. Material variations on this segmentation
exist in some states and all foreign countries due to local governmental rules and
regulations.

According to a 2005 Gallup poll wine has surpassed beer as the alcoholic
beverage of choice in the United States. There is for the first time in modern US
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wine industry history a confluence of all the major adult generations: baby
boomers (50+), gen-xers (30-40°s), and millenial’s (20°s) are simultaneously
embracing wine. This is the one of the defining trends in the industry at the
moment.

In addition, over the last few years there has been a major shift away from what

they are drinking. Traditionally rose (often sparkling or white zinfandel) was the
highest selling type of wine in the country. Now, red wines have surpassed both
whites and roses in sales and with different varietals than in the past: pinot noir,

merlot and petite sirah are all rising against even traditional stalwart, Cabernet

Sauvignon.

The wine industry has become globally interdependent in the last decade. Free
flow of information, techniques, equipment and marketing trends are quickly
carried over the internet, and consumers can easily buy wines from foreign
wineries through the web in most locations. Competition is much more
globalized as a result.

Motto, Kryla and Fisher are the industry’s main source of financial and
accounting information, including overall industry trends. The California Wine
[nstitute and Wines and Vines Magazine are additional sources. All of their
websites are listed in the next section.

Sona Wines currently sells wine in 35 states as well as in several foreign markets.
Sales in the US are to wholesalers/distributors primarily, and in some cases
directly to retailers and/or consumers where governing laws and regulations allow
such sales. It is currently selling about 20,000 cases annually resulting in just over
$1 million in sales. The lion’s share of future sales growth of Sona’s wines will
most likely be via the domestic three-tier-system sales. Retail sales at the
company’s tasting room in Sonoma County will be the next-most significant
channel, followed by export sales and direct-to-consumer sales.

Indicate whether competition is or is expected to be by price, service, or other basis.
Indicate (by attached table if appropriate) the current or anticipated prices or price ranges
for the Company's products or services, or the formula for determining prices, and how
these prices compare with those of competitors' products or services, including a
description of any variations in product or service features. Name the principal
competitors that the Company has or expects to have in its area of competition. Indicate
the relative size and financial and market strengths of the Company's competitors in the
area of competition in which the Company is or will be operating. State why the
Company believes it can effectively compete with these and other companies in its area
of competition.

Competition is traditionally based on availability (distribution), price (sales), and
brand recognition (marketing). Studies have indicated that recognizable brands
can command up to twice the price of equal quality wine. Availability of well-
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known brands on a restaurant list, for instance, may eliminate all or most of the
competitors wines from being sold in that restaurant. Marketing, therefore, is a
major factor in consumer direct sales, but less so in the three tier traditional
system which is normally concerned much more with availability and price.

Competition based on quality occurs within well defined price segments (i.e.
under $10 a bottle, over $25 a bottle). Sona has been competing in the $7-$14 per
bottle retail price in most US markets. All the Company’s wines are currently
sold to wholesalers at $72 per 12-bottle case, although that is subject to change
due to a number of factors, including but not limited to, changes in market
competition, changes in grape prices and/or yields, strategic changes within the
Company and/or the addition of new items.

There is heavy competition in the wine industry in this segment ($7 - $14 per
bottle retail) as it is the segment which produces the largest dollar volume sales.
The largest and best financed of the competitors includes, but is not limited to,
companies like Constellation Wines (the world’s largest wine company), Foster
Beverages (which own wineries as well as beer), and Gallo (the largest winery in
the US). There are also numerous small and medium size wineries competing at
the same price level.

The best indication of the Company’s ability to compete is that it is competing
successfully now and has been for years. [n addition, the Company’s principles
have successfully competed in this segment for over 30 years. The Company’s
significant competitors are typically much larger in sales volume, slower in
supply and market adaptation and decision making and who have financial
structures that dictate poorer quality-to-price relationships.

Note: Because this Offering Circular focuses primarily on details concerning the
Company rather than the industry in which the Company operates or will operate,
potential investors may wish to conduct their own separate investigation of the
Company's industry to obtain broader insight in assessing the Company's prospects.

Describe specifically the marketing strategies the Company is employing or will employ
in penetrating its market or in developing a new market. Set forth in response to
Question 4 below the timing and size of the results of this effort which will be necessary
in order for the Company to be profitable. Indicate how and by whom its products or
services are or will be marketed (such as by advertising, personal contact by sales
representatives, etc.), how its marketing structure operates or will operate and the basis
of its marketing approach, including any market studies. Name any customers that
account for, or based upon existing orders will account for a major portion (20% or
more) of the Company's sales. Describe any major existing sales contracts.

Marketing studies are based upon a combinatton of industry available figures
regarding social trends, buyer trends, agricultural cycles, etc plus the direct
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feedback from Wimbledon’s staff, wholesalers, importers, distributors, retailers
and restaurateurs so that it is constantly adjusting for changes as they occur.
Sona’s marketing strategy relies upon its well established system of wholesalers,
importers and retailers, orchestrated by Wimbledon Wine Company, its direct
and retail sales, the reputation of its key personnel and the opportunities to
expand branding opportunities for its Huntingion line of wines.

Wimbledon. Wimbledon is a wholly owned subsidiary of Hahn Estates Winery,
though Sona President, William Leigon, has the right to acquire the entity for
$1.00. Wimbledon represents Hahn and several other wineries, including Sona,
establishing and implementing the sales and marketing programs for each on a
commission basis. Wimbledon is possibly the single greatest strategic and tactical
advantage for Sona, managing its efforts with over 60 distributors in over 35
states. Sona’s wines are already a substantial part of the Wimbledon portfolio of
wines, presented through the same channels and to the same buyers as other
Wimbledon wine products.

It is worth noting that the three-tiered distribution system, the subject of
substantial regulation at the federal, state and local levels of government, is
shrinking nationwide as the number of distributors decreases through mergers,
consolidation or competitive attrition. As an example, the number of distributors
in Northern California has dropped from over 40 to 3 in the last 10 years. This
will make it more difficult for new wineries to enter the traditional distribution
system.

Wimbledon’s sales team penetrated the global wine market over a decade ago
and continues to deepen its network and relationships. It has 14 sales reps who
live in different key wine selling areas of the world. They manage the
distributors, importers and retailers in their region. This includes presenting new
items, updating old items, watching inventory so that it remains in proportion to
sales, etc. as well as training sales personnel on both the retail and wholesale
levels on how to sell Wimbledon products, setting up promotional programs,
working out pricing and discounting, etc. Each state has different laws so the
Wimbledon rep must be fluent in the local regulations, and in the individual
personalities of the people they are actually working with.

Direct and Retail Sales. The Healdsburg tasting room has been converted to
include an art gailery, now has more wine-related and branded merchandise and
will be utilized for more events and promotions throughout the year. The
existing wine club will be expanded to reach out to art societies and special
interest groups.

Key Personnel Reputation. A significant marketing component for Sona is the
reputation and success of Sona President, William Leigon. His successful history
of developing unique brands, including his most recent brand, Rex Goliath, which
was developed for Hahn Winery and sold for a reported $42.5 mitlion dollars, has
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brought Bill high acclaim and recognition within the entire wine industry. His
latest brand, Cycles Gladiator has only been released for a few months at the time
of this writing but is at present outselling Rex Goliath at a similar time in its
development. Along with Leigon, Sona winemakers Barry Gnekow and Kerry
Damskey have been the subject of hundreds of articles connected with their
extensive work in the wine business. Their success is a matter of public record.

Huntington Brand is a possible candidate for franchising, from brand-related
accessories to tasting room/art gallery replications in other states and countries.
Sona has already formed a subsidiary called Huntington at Home to capture
branded wine accessory marketing opportunities, and “Drinkable Art” is a
marketing concept that can be expanded upon to enhance promotional programs.

Traditionally, sales within the State of California account for anywhere from
20%-50% of a brand’s total sales, and of wine sales in general. Currently, 22%
of Sona wines are sold in California. No distributor outside of California
accounts for more than 11.5% of Sona wine sales.

Industry and Market Information Resources:

www. huntingtonwine.com

Home site for Sona wines and its brand, Huntington. History, people, photos, etc.

www.wimbledonwine.com

Home site for Wimbledon sales and marketing company. Includes information on
people and on all Wimbledon wines, including Godwin Estates and Kent
Godwin.

http//www.wincinstitute.org/, the home site for the California Wine Institute, an
advocacy group for California wine producers. Source for current numbers,
events, etc affecting the California Wine business;

http://www.winesandvines.cony/, the site for one of the industry’s major trade
publications;

http:/Awww.mkf.com/

Home site for the major provider of statistical and financial information on the
wine industry.
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(e) State the backlog of written firm orders for products and/or services as of a recent date
(within the last 90 days) and compare it with the backlog of a year ago from that date.

As of June 30, 2006 $0
As of June 30, 2005 $0

Explain the reason for significant variations between the two figures, if any. Indicate
what types and amounts of orders are included in the backlog figures. State the size of
typical orders. If the Company's sales are seasonal or cyclical, explain.

The Company follows industry norms in the seasonality and cyclical nature of
wine sales. Typically the 4™ quarter accounts for a disproportionate amount of the
sales, followed by a smaller but noticeable rise in the Spring, usually in

Mar/April. Summer sales are usually the lowest, along with 4-6 weeks following
the New Year.

Wine is an agricultural product. It is subject to the same cycles as any other
agricultural product. Supply and demand cycles are of different lengths. Since it
normally takes 3-5 years for a vineyard to be replanted and producing
commercially, and demand by consumers can vary within a year there are often
oversupplies of some grapes and under supplies of others. The chart below

indicates the phases of the cycle, as defined by a major wine broker, Bill
Turrentine.
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(f) State the number of the Company's present employees and the number of employees it
anticipates it will have within the next 12 months. Also, indicate the number by type of
employee (i.e., clerical, operations, administrative, etc.) the Company will use, whether
or not any of them are subject to collective bargaining agreements, and the expiration
date(s) of any collective bargaining agreement(s). If the Company's employees are on
strike, or have been in the past three years, or are threatening to strike, describe the
dispute. Indicate any supplemental benefits or incentive arrangements the Company has
or will have with its employees.

Soma currently is run with part time employees only. It is administrated by the
Wimbledon staff. Upon capitalization, it will take a small office next door to
Wimbledon, and employ an administrative person. Other skills needed will be
contracted through consuiting or independent contractors. There is currently
nothing subject to collective bargaining agreements with Sona, and there have
been no strikes. There are no supplemental benefits planned as of this time.

(g) Describe generally the principal properties (such as real estate, plant and equipment,
patents, etc.) that the Company owns, indicating also what properties it leases and a
summary of the terms under those leases, including the amount of payments, expiration
dates and the terms of any renewal options. Indicate what properties the Company
intends to acquire in the immediate future, the cost of such acquisitions and the sources
of financing it expects to use in obtaining these properties, whether by purchase, lease or
otherwise.

The Company currently owns no property, plants or equipment or any other
major capital asset. It has no patents. It will lease an office in the town of Napa,
California upon capitalization. It is possible that the company may decide at
some time in the future to consider purchasing a vineyard property with a winery
permit. The cost of such an acquisition would be the subject a different capital
offering. Such a property might also be leased. The exact terms would depend
upon the specific situation and time.

(h) Indicate the extent to which the Company's operations depend or are expected to depend
upon patents, copyrights, trade secrets, know-how or other proprietary information and
the steps undertaken to secure and protect this intellectual property, including any use of
confidentiality agreements, covenants-not-to-compete and the like. Summarize the
principal terms and expiration dates of any significant license agreements. Indicate the
amounts expended by the Company for research and development during the last fiscal
year, the amount expected to be spent this year and what percentage of revenues research
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and development expenditures were for the last fiscal year.

The Company’s operations do not depend on patents, or trade secrets, It may
develop proprietary IP in the future, but has not so at this time. There is no
proprietary corporate know-how or licensing agreements. There is no separate
budget for research and development. Research is done independently of the
company by the individuals, often consuitants, and by word of mouth from the
sales people, and through the public sources previously cited.

If the Company's business, products, or properties are subject to material regulation
(including environmental regulation) by federal, state, or local governmental agencies,
indicate the nature and extent of regulation and its effects or potential effects upon the
Company.

The wine industry is heavily regulated at all levels of government, in some cases
to the county or even town level. This includes but is not limited to regulations
regarding licensing and taxing in each state as well as the federal government,
environmental regulations regarding waste water disposal, use of sulphides in the
vineyards, etc. that are not relevant to Sona because it does not own a
winemaking facility or vineyard at this time. Regulations change all the time.
Their effect on the Company is unpredictable. Changes in sale access to certain
states by the Supreme Court have opened up sales territories that were blocked
before resulting in higher sales in some areas. Pending legislation may or may not
fundamentally alter the three tier system which change the Company’s current
marketing strategy or render it obsolete. The overall public attitude toward
alcohol is constantly changing and creating new and unpredictable affects on the
Company.

The Company’s principles have dealt successfully within this regulatory
environment for three decades. Specific regulatory information can be found
through the California Wine Institute web link cited above.

State the names of any subsidiaries of the Company, their business purposes and
ownership, and indicate which are included in the Financial Statements attached hereto.
If not included, or if included but not consolidated, please explain.

The Company has no subsidiaries.
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(k) Summarize the material events in the development of the Co